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ADMINIST RAT IVE PROCEEDING 

BEFORE THE 

SE RITIES COMM1SSIONER OF SOUTH CAROLINA 

In the matter of: 

WACHO 
and 

SECURITIES, LLC, 

W ACHOVlA CAPITAL MARKETS, 
LLC, 

Respondents. 

) 
) 
) 
) 
) ADMINISTRATIVE CONSENT ORDER 
) 
) 
) File Number ORO 18 
) 
) 
) 

t 1 WHERE S, W hovia Securities, LLC' ("Wachovia Securities"), is a broker-dealer registered in 

12 the State o f South Carolina with its home office at One North Jefferson Avenue, St. Louis, Missouri. and 

13 Wachovia Capital Markets. LLC ("Wachovia Capital Markets"), collectively with Wachovia Securities, 

14 "Wach via,,2 ), is a broker-dealt:r with its home office at 301 South College Street. Charlotte. North 

15 Carolina; and 

16 WHERE S, a mulo-state task force conducted and coordinated investigations into Wachovia's 

17 marketi.ng and sale of , uction rate securities to investors during the period of January I. 2006, through 

18 February 14, 2008; • nct 

WHERE S, after a books and records inspection by a multi-state task force on July 17, 2008, 

o Wachovia 'curities has cooperated fully with regulators conducting the investigation by r sponding to 

21 inqui ri s, pro iding documentary e idence and other materi I , and providi ng regut tors with access to 

22 in f, rmation relating t h investigations; and 

23 

24 

26 

WI-TER , Wachovia has advi ed regu lator of its gre menl to r ive the investigatIOns 

• Wilchov, Corpo Ii n cqui red th Mi sour i -ba~ed broker de Icr A_ G. Edw m & Sons, Inc. 
(" AG Ed ;vard~" which \vllS su sequcntly combined WI th W ch via SecUlilie • LLC. 
:I F ctu:t1 I1egal l ns in this Order may opply !O \ achovi e uri ties an or \ chovio Captt I II rkels, but d no 
n ces arily reter to borh enriries. 
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re lating t it m rk ring and saJe of auction rate curit ies to in estors; and 

\VHERE S, Wilchovia agree to. among other things. reimburse certain purchasers tion 

rate et:uril ies, nd to make certain payments at the direction of the Securiti Commi ioner o f the State 

o f South arolina (the "Securities Conunissioner"); and 

VVHEREAS, W:lchovia elects to perm:mently waive any right to a hearing nd appeal under S.C. 

ode nn. § 35- 1-60 :lnd J -1- 09 (Supp. 2008) wi th respect to this Consent Order (the " rder"); 

NO\: • THEREFORE, the Securities Commissioner, as admirustratoT o f the South :lrolina 

Uni form Secw-ities Act f _005 (the " Act") , hereby enters this Order. 

I. 

FINDINGS OF FACT 

I. Wacha ia Securities admits the jurisdiction of the Securities Conuniss ioner nd 

Wa hovia Capital Markets consents to the jurisdiction of the Securities Comrrussioner for purposes of 

this Order. Neither admits nor denies the Findings of Fact and Conclusions of Law contained in this 

Order, and each consents to the entry of this Order by the Securities Comrruss ioner. 

2. Auctjon rat ecurities are long-term debt or equity instruments that include auction 

16 preferred hares of d osed-end funds. municipal auction rate bonds, and various asset-backed auction rate 

17 bonds (collectively referred to herein as ·'ARS"). While ARS are all long-term instruments. one 

18 - ign ificant feature of r\RS \ hich historically provided the potcntjaI for short-tenn liquidity) is the 

19 interest/dividend reset through auctions ttl.:'lt occur in varying increments of between 7 and 42 da s. If an 

20 auction is sue es ful, investors are able to exit th ARS market on a short-term basis . If. however. an 

2 l auction ' fui ls, " i vestors ar required to hold all r s me of their ARS until the next sue essfu l . uction in 

("der to liquidate th if funds. B ginnin in Febru:uy 2008. the ARS market experien etl Wide pre:ad 

fa iled au ·lions. 

In earl y March _00 • W hovia Securit i I invest rs unable to access their RS fund • 

o ubmir o.;omplaim s [0 the Securi ie Conurussioner. Through in estiga i n It W ' s uetcrminc h' t 

2 



during the period January I, _006 , through February 14, 2008, ARS totaling over one hundred ni c y 

three mill ion ollar:; ( 19 ,000. 00) ere s I to South r lina in estors. 

Marketing and Sales of ARS to Investors 
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4. In connection with the sal f ARS, some of the South Carolina investors have indicated 

10 

1 1 

12 

13 

14 

15 

16 

that the were told y 'I; achovia Securities and its registered gents that AAS wer : 

a. just like c sh; 

b. 

d. 

e. 

f. 

g. 

h. 

1. 

J. 

k. 

arne as cash; 

afe s cash; 

same a money ma rkets; 

safe as money market ; 

cash equivalents; 

short-term aJjustabJe rate ecurities; 

cash alternatives: 

completel safe; 

liquid at any time; and/or 

always liquid at an auction. 

17 Alth ugh marketed an d sold to investors as safe, liquid, cash-like investments, and although the ARS 

18 market had, in fact, functioned for more than twenty years with virtually no auction failures, A..R.S are 

19 actually long-term instruments subject to a complex auction process that, upon fai lure, can lead to 

2 0 illiquidity nd lower int rest race. 

21 
i Se uriti further 0 ·tered the misconception that ARS wer h-like 

instrumen • pro i ing ace unt p rt lio : umrnaries to certain of its eu ·tomers thut list d ARS as 'cash 

23 equivalents." In fact, AR n were not '·ca h equi lents" and full Ii uidity ~ as onI ailable at n auction 

2 4 if the uc tion was su ces~ful. 

5 lrh ugb v hovia Gcu rities old AR as conserva ti e, safe, and liquid inve tmenlS to 

_6 J 
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its in t rs until February 2008, v a hovia had info nnati n t t sever.!1 auction had failed in \.ugu -t 

2007 ,nd early _0 • before the m s fai lures in February _00 . Duri ng hi arne period of time, 

Wachovia fai led to inform its customers purchasing ARS after sllch auctions began to fail that certain 

auctions would have failed had Wachovia or another broker-dealer not entered support bids in those 

auc ti ns. 

Although Wacb j. knew. or should have known, f the inherent risks and the recent 

volatility f the ARS market, only minimal infonnation regarding the ARS market was provided to 

W novia Se urities ' retai l ARS customers. 

8. Wachovia and its registered securities agents were, or should have been, aware that the 

ARS market was suffering from increasing failures and liquidity issues, and they :)hould have disclosed 

those facts to investor who were purchasing auction rates after such issues arose. Based on these facts . 

Wachovia engaged in dishonest and unethical practices in the marketing and sale of ARS. Pursuant to 

.C. de Ann. §35-1-41 2(d (13) (Supp. 2008), tht.!se practices constitut grounds to revoke Wachovia 's 

r gistration. These practices included. among other things, the following : 

a. Wach via told some ARS investors purchasing ARS after the market disruptions 

began to occur that: 

1. 

11. 

111. 

ARS were cash equivalents; 

ARS were completely safe; and/or 

ARS were liquid at aoy time. 

b. Wachovia was, or should have been aware that the market for ARS was 

ecoming illi u id. yet W hovia Securit ies continued to market od sell RS to mv tors. 

cmporary :\faximum Rate \ Vai .... er on Certain ARS 

tn eresr rnte~ on A.R re reset peri di ally through the a erion process. in the t! ent 

2 ~ . 111 re i insufficient d mand fo r particul r issu and an auct ion fai ls. the interest rate rese ts to a 

25 

6 

"m imum Ie" or "failure nne" as ddined in he fIeri ng documents to r th:1t p rticular issue. TypicaUy, 
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this m ximum rate w uld be rugher than prevailing market rates in order to c mpensate ARS holders \Vh 

are W1. I to sell their p itions and fft:r an " incentive" \0 induc buyers t return to the market, 

lthough in some cases, particularly for student loan auct ion rates, the maximwn rate might be lower than 

the prevJiling ratc. 

10. In De ember _007, with the encouragement of its underwriters, the Missouri Higher 

Edu alion L an uth Iity " MOHELA" soughr and ecured approval to waive its maximum rate for 

certain issues f M S. Absent such waivers, the ARS issued by {OHELA would not have been allowed 

[Q reset at interest rates rngh enough to clear auctions. 

II . A a result of [he maximum rate waivers, erta in MOHELA ARS issues reset to a higher 

rate for a brief period after the wai ver was implemented. However, due to a feature of those issues that 

caps the verage interest rate over any given one-year period, the interest rates reset to 0% after the 

expiration of the waiver period. The rami fications of this maximum rate wniver were not explained to 

Wael\< v ia Securities ' cu tomers who subsequently purchased MOHELA ARS. 

Wachovia Securities engaged in dishonest and unethical practices by not adequately 

exp la ining to ind ividual investors who purchased ARS with maximum rate waivers, among other things, 

the following: 

a . lhe ARS interest rates could not be reset at a level that would prevent a failed 

aUl.! tion absent the maximum rate waiver; and 

the high interest rate allowed by the wai er would expir t the end of the 

waiver peri d un les extended by the issuer. 

2 1 Pur u3nl to .C. Co e Ann. § 5- 1-4 11(d (1 3) ( up .20 o),lhese prJctice con ti tute grounds t revo ' e 

22 \i a hovi t!Cunlies I regis trati n. 

23 Failure T o Supervise Agents Who Sold ARS 

lhough ARS are c mpJicatt:d and complex pro dUdS \ a hovi ewi ies did Dot 24 

25 

26 

pm ide it ales or mark ting to ff wirh the tra ining and inforrn::J tion necessary t <.kqu:.ltely expla in 
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these pr ducts or the mechanics 0 the auction process to their customers . During the course of 

inv ligations, n-the-record statements taken from Wachovia Securities' registered agents demonstrated 

that these agents lacked a basic understanding f the functionality of the ARS products and the auct ion 

rate market. 

14. Many of Wachovia Securities' registered agents were not adequately educated in the 

fillS products they were selling and did not know where to look for information to bolster that 

knowledge. Wachovia Securities failed to provide timely and comprehensive sales and marketing 

literature regarding ARS and the mechanics of the auction process. In addition, Wachovi3 Se~urities 

failed to review account portfolio statements sent to its customers to ensure that they reflected accurate 

inf rmation regarding ARS. 

15. Wachovi3 Securities' failure to provide sufficient training and infonnatjon concerning 

ARS aod the market environment in which they were sold was not limited to one or two agents, and is 

there fore indicative ofWachovia Securities' failure to ensure that its registered personnel provided 

adequnt information regarding ARS to its customers. 

16. Wachovia Securities failed to reasonably supervise its employees, which is grounds for 

revocation of its registration under S.C. Code r\nn. § 35-1-412(d)(9) (Supp . 2008) by: 

a. failing to provide adequate trnining to its registered agents regarding ARS 

by. mong other things: 

l. failing to provide timely and comprehensive sales and markding 

literature regarding ARS and the mechanics of the auction process; 

ii. fai ling to provide pertinent info rmation concerning the complexity of the 

ARS product ; and 

iii. fa iling to ensure that i ts gent· were selling ARS to individual investors 

for whom they were suitable; and 

b. fa iling to rev i w account port fo lio ::;talements ent to its customers to ensure 

6 



3 

4 

5 

6 

7 

8 

10 

II 

l2 

13 

14 

15 

16 

17 

that they reflected ac urat inr rma tion r garding ARS; 

c. failing to review ARS tran a lions in accounts of customers who nee J 

liquidity; and 

d. failing to ensure that its registered personnel were providing adequ;Jte 

information regarding ARS to it u tomees. 

II. 

CONCLUSIONS OF LAW 

17. The Securities Commissi ner has jurisdiction 0 er this matter pursuant to S.c. ode §35-

1-60-l (Supp. 2008). 

18. The Securities Commissioner finds Wa hovia Securities failed to supervise its employees 

and engaged in dishonest or unethical pra tices in the securities business, and that this conduct constitutes 

grounds to revoke '\ achovia Securities' registration under S.c. Code Ann. § 35-1-412(d)(9) & (1 3) 

(Supp. 2008). 

19. The Securities Commissi ner tind..~ thi' ordcr and the following relief appropriate, in the 

public interest, and consistent with the purposes intended by the Act. 

m. 

ORDER 

On the basis of the Findings of Fact. onclusions of Law, and Wachovia 's consent to the entry of 

th.i. Order, IT IS HEREBY ORDERED: 

1. This Order concludes the invesligation by the SeClIrities Commissi ner and :my ther 

_I action th ' ecuri ties Commissioner could conunen e un r applicable uth Caroli na I w n clJ If of the 

22 State of S uth Carolina a it relates to \ chovia 's mark ting and a le of auction rate securities to investors_ 

2 TIli Order is entered into I I for th' purpose of resolving the referenced mult i-sta te 

24 inv stigall n and is not intended to be used for ny other purpo e_ 

25 

_6 



Wnl: hovi will CEASE ID DESr T from viol ' ting the Act and will mply villi the Act. 

4. \ :.Ichovia sball pay t I:! urn of sev n hundred se enly tw thousan I nine hW1drcd fifty 

igh t dollars nd three ents $7 2.9 -g .03 to the Securities D ivision of the Office of the Attorney 

General of the S ta te of South C arolina, such payment to be received as follo\l/s : four hundred 

5 housund dQllars 400 000.00 within thirty day from the entry of this Order and the remainder 

6 at ny tim during the period beginning \..ugust I, 2009, and concluding December 3 I, 2009. 

7 5. In the event another sta te unties regulator detennines not to accept W chovia 's state 

~ settlement offer, the total amount of the S uth Carolina payment shall not be affected and sha ll remain at 

$772,958.03. 

10 6. Wachovia Securities and Wachovia Capital Markets. respectively. as gents or one or 

II 

12 

13 

14 

I -

more ffiliated companies .md not as principal, 'hall offer to purchase at par ARS that are subject to 

auctions that are not successful and are not subject to current caUs or redemptions ("Eligible .t\R.S' from 

all invest rs in the R lev nt C lass. For purpos s of this Order the "Relevant Class" shaU be defined as all 

investors who purchased ARS from either Wachovia Securities or Wachovia Capital Markets, 

respectively, on or before February 13,2008 into accounts maintained at Wachovia Securities or 

hovia Capital Markets, respecti ely. 

a. Wa hovia Sc:curities and Wachovia Capital Markets, as agents fo r one or more 

affiJiat d compani and nt ' s principal, hall make an offer to buy the Eligible ARS from 

Indjvidua l Investors, as defined below, who are in the Relevant Class . This buy back shall 

mmen e no latcr than 0 embc J 0 , _uO nd conclude no later tha.n November 28. 200 . For 

purposes f th is nler, ' lndi iduall.n e t rs" shall include natura l per ' ns, individual retirem ent 

cc lUl t.S ' 10 the fo llowing entities r accounts : 

1. Accounts \ ilh the fi lIowing owners: 

1. 

2. 

non-p ti l c han able rganizarion ; and 

re ligi us orp rations. 
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II. Accounts with the ti llowing owners and \ ith cc unt alu r 

h u ehold v lues up to 1 mi ll ion: 

b. 

1. trusts; 

2. 

4. 

5. 

6. 

7. 

10. 

11. 

Il. 

\3. 

corporate trusts; 

orporati us ' 

employe pension plans/ERISA and Taft Hartley Act plans; 

educational institution ; 

incorporated non-profit organizations; 

limited Ii bility companies; 

limited partnerships; 

non-public companies; 

partnerships; 

personal holding companies; 

unincorp rated associati us: and 

governmental and quasi-government entities. 

Wachovia S curiti and Wachovia Capital Markets as agent ti r n r m re 

affiliated companies and not principal , shall commence a buy bac of the Eligibl ARS fr m 

a ll other investors in the Relevant Class not otherwise co ere.d by subparagraph a, bove 0 later 

than June 10 200 and n lude no later than June 30,2009 . 

20 7. N lat r than N ember _8, _00 , Wa hovia shall p y any investor in the Relevant Class 

... 5 

wh solu ARS bd w par bdw en F -bru3ry 1 , 2 08 , and August 15,2008, and wh m W chovia can 

na Iy iJ ntify, Ih di rence bclw en par and the price at which the, invest r Id th ARS. 

9 . 

\,: ch vi hall n ti fy il ll in es 

d in paragraph 9 nd 10. 

isions of this O r er 

part o f W ho i 's general 0 ligation to n tify :111 in estOrs in the Retev nt I 
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pursUe nt to par::! m ph , bove. Wacha ia shall m il the Required tific tion, d ti ned elow, by 

! ovember 10, _00 . to II inv 5t rs in the Relevant lass that held ARS positions in a Wacha in a count 

as f AUf,'USt I , _ 0 . F r purposes of the Order, "Required Notification" hall mean a notice that 

includes g nera.! stat ments and information pecific to each investor, including: 

::l. 

b. 

c. 

d. 

e. 

a gem:ral notitication of all provisions of this Order: 

the pecific security purchased; 

lh quantity purchased; 

the par value of the holding; 

a pr mment statement disclosing that at this time the Relevant lass member's ARS 

holdings may not be liquid anJ that there is a possibility that this fIer may be the only opportunity 

for th investor to liquidate the ARS holdings; and 

f. a statement that the ofTer to repurchase the ARS holdings, and other relief pecified 

in the Order, is being made pursuant to a settlement with state securities regulators . 

10. By November 10. 2008, Wachovia shall mail the Required Notification to all investors in 

the Rdevant Class that transferred ARS positi ns to a finn other than Wachovia, prior to the date of this 

Order, if the initial purcha e o f the Eligible ARS was on or after January 1, 2003 unless the ARS has been 

redeemed in full by tilt:: is uer . 

ll. Wacb via shall demonstrate th t all investors in the Relevant Class recei cd th Required 

N tification ifWaebovia demonstrates thaI : 1) Wa hovia mailed the Required Notification via First 

C lass mail at the ell I me s I 1 known add.res and did not receive a retum noti , or 2) Wachovia 

rep urchas ed from t e im estor. 

12. Wn h via St: uritie ha ll establish and maintain a dedicated t.el ephone assis n e line, 

wilh ppr pri nt taff. to respond 0 q tions from inves t rs concerning the terms Of lhi Ord~r and 

\ . eho ia 's no oct cos t loan (/1 nrecourse, n rele program. Wachovia S witi . hall ma i . this 

. iented tdephone as istance lin through lun 30,1 9. 

10 



1 . With resp t to y claim for nseqllcnlinl damnges, to the extent such cla ims are not 

2 
res 0 I ed in fo rm. lly by \. . hovi ,Wach ia 'hall arbitrate th . c l:Jim f an Rde nt lass member who 

,.., ekcts t rbitrat , pursuant to the fo llowing provisions: ., 
a. the rbitrations will be conducted by a public arbitrator (as defined by ection 

4 

l _ IOO(u) of the t A D Code 0 Arbitration Procedures for eust mer Oi pules, eff. April 16, 

6 
2007), under the uspi es of FfNRA: 

7 
b. th b e-refi rt:n ed public arbitrator will be available for the exclusive purp se 

8 
f arbitrating any Releunt Class member 's consequential damages laim; 

9 
c. W ach via shaH pay all applicable forum and filing fees: 

10 
d. any Rele ant lass member who chooses to pursue such a claim shan bear the 

1 1 
burd n fpr vi ng that they uffered consequential damages and that such damages were C1l1sed 

by in estors ' inability to access funds consisting of investors' ARS purchases through Wachovia; 

13 and 

14 e. Wachovia shall be able to defend itsel f against such I ims; provided, however, 

15 that W chovia shall not contest liability related to the sale f ARS; and pr vidcd further that 

16 W.1ch ia hall not be able to u e as part of lts defense n in cst ['S de ision not to borrow 

17 money fro m Wachovia . 

18 14 . By November 8, 200 , WadlOvia Securitie and \J chovia Capital Markets, 

19 resp c:ti e ly and sepa tdy, hall refund refinancing fees received by it to municipal aucti n rate i suers 

20 that issu d su h securil it::s in the initial primary markd between August I, 2007, and February 13, 2008 

n refinance tit s securilies through W chovia after February 13. _0 

22 IS. W cho ia dem ults in an of its b ligati ns s t forth in this O rder, [h Securities 

23 ITUnis i ner may vnca[e this r er, at his ole t1i cretion, up II 10 days n dee t \ nch vi nd \ ithout 

_4 oppo unity or dministrative hearing or may refer thi matter fo r enforcem nt as pr id 10 .e. Cod 

25 nn. § 5-1 - 04 (Supp . _ 0 ) 

26 1 I 



3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 
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16. This Order is not intended to indicate that Wach via r ay of its aJfiIi ates r currcnt or 

~ nner cmployt:t! shall be subject to any dis ua lifications contained in the ~ deral securities I w, the rules 

nnd regu la tions t11 r eunder, the rules and regubtions of self regulatory organizations or various states' 

securi tie laws including any d isqualifications fTom relying upon the registration exemptions or afe 

h::Jrb r provisi ns. In addition, this Order is not intended to form the basis for any such disqualifications. 

17 . This Order may not be read to indicate that Wachovia or any of its aftiliates or current or 

rmer cmpl ees engaged in fraud or violated ::my federal or tate laws, the rules and regulations 

thereunder, or the rules and regulations of self regulatory organizations. 

1 . For any person or entity not a party to this Order, this Order does not limit or create any 

private rights or remedies against Wachovia including, without limitation, the use of any e-mails or other 

d umen f Wa hovia or of others for [he rnarketi ng and sale f auction rat ecurities to investors, limit or 

create !jability of Wa hovia, or limit or create defenses of Wachovia to any claims. 

I . This Order shall not disqualify Wachovia or any of its affiliates or current or fanner 

employees from any business that they otht!rwi e are qualified or licensed to perform under applicable 

tate I w and this Order is not intended to form the basis for any disqualification. 

Nothing herein shall preclude the State of South Caroli.na, its dC"partments, agen ies, boards, 

[7 commissions, authori ties, political subdivisions and corporations, other than the Securities Commissioner 

[8 and only to the ex tent sct forth in paragrdph I above, (collectiv Iy, "State Entities") and the officers, agents or 

19 mplo ees f State Entities from sserting any claims, causes of action, or applications for compensat ry, 

nominal aneV r punitive damages, administrati e, civi l, criminal, or injunctive relief against Wachovia in 

2 1 cOMt:Ction with the marketing and sale of auction rate securities at Wachovia. 

1. ',: hovia sh II pay its own co ts and attorneys' fees with respect to tIll matter. 

12 
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22 

24 

25 

,1 3 t h Ap ri l Dated thIs _ _ day of _ ____ -', 009. 

BY ORDER OF THE SECURITI ES COMMI SIGNER 

13 



CON'ENT TO E:"lTRY OF AD:\nNISTRATIVE ORDER BY WACHOVIA 

2 
" chovi hereby , elm wledges that it has been served with a copy of this nsent Ordt:r, has r d 

3 
the f reg in Order, i war f its right a hearing and appeal in this matter, and has waive.d the same. 

4 
\ , chovia Securities admits the j urisdi tion of the Securities Commissioner and Wuchovia Capital 

5 
Markets consents to thejuri di ti 0 oftlle Securities ommissi ner for purposes oflhis Ordr;:r. Neither 

W n ho i ccuriti nor Wach via Capital Markets admits or denies the Flndings of Fact and Conclusions f 

Law c ntnined in thi Order; and each co s nts to entry of this Order by the ecurities Commi sioner as 

8 
settlement 0 the i sue contained in this der. 

9 
W ch via ta tes that no promise of :my kind or nature whatsoever \ as made to it to induce it to enter 

10 
Into this nicr and that it bas enten::d into thi Order voluntarily. 

D c:Jl1B lu t ~ repn:sents that he/she i G¥tL' V. P ofWachovia I 1 

ecuritics, LLC and that as su h, has been authorized by Wachovia Securities, LLC to enter into thi O rder 

for and un b half ofWachovia Securities, LLC. 

14 
______ _____ rcprest:nts that he/she is ___ _ _ ___ _ ofWachovia Capital 

15 Mark ls, LL and that., as such, has been authorized by Wachovia Capital Markets, LLC to enter into this 

16 Order fo r and on behalfofWacbovia Capital Markets, LLC. 

W. 'h via agrees that it shall not claim, assert, or apply for a tax deduction or tax credit with 

18 reg rd [ an ' state, ~ deral o r local tax for any ' dministrative monetary penalty hat Wachovia hall pay 

19 pursuant to thi Order. 

,2009. 

W chovi, Securities, LC 

By: __ ~~~~~ ____________ _ 

14 
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20 

21 

2 

Wachovia apitaI Marke , LLC 

By: ______ ~~---------------

Tid, / 

( 

SUBSCRIBED AND SWORN TO before me this ~ day of IYl t1 r tv ---,2009. 

My OmmiSSiOD expires: 

HOllIS H. L 

llsl l)nq NOtary PIJbIc . ~ 
of MiIIouf.- Countv 

C # 0571 76 
t.t, CornrnaIon ExpUI ~ &. 2O()t 

15 



CONSENT TO E NTRY OF ADM1NISTRATIVE ORDER BY WACHOVIA 

2 
W chovia hereby acknowledges that it has been served with a copy fthis onsent Order, has read 

th fo regoing rder, is aware of its right to a hearing and appeal in this matter, and has waived the same. 

Wachovia Securities admits the jurisdiction of the Securities Commissioner and Wachovia Capital 

5 
Mark ts consents to the jurisdiction of the Securities Commissioner for purposes of tills Order. Neither 

W ucho ia Securities nor Wachovia Capital Markets admits or denies the Findings of Fact and Conclusions o f 

7 
L w contained in this der; and each consents to entry of tltis Order by the Securities Commissioner as 

8 
settlement of the issues contained in this Order. 

9 
Wllchovia states that no promise of any kind or nature whatsoever was made to it to induce it to enter 

10 
into this Order and that. it has entered into tills Order voltmtarily. 

II 
___________ represents that he/she is ___ _____ ofWachovia 

12 
Securities, LLC and that, as such, has been authorized by Wachovia Securities, LLC to enter into tbis Order 

13 

14 

Co< and n~~C=boVia S~ties. LLC. 

~t\.N ~resents that holshe is &If ofWachovia Capital 

15 Markets, LLC and that.. as such, bas been authorized by Wachovia Capital Markets, LLC to enter into this 

16 Order fOT and on behalf of Wal:bovia Capital Markets, LLC. 

17 Wachovia agrees that it shall not claim, assert, or apply for a klX deduL:tion or tax credit with 

I~ r gard t any state, federal or local tax for any adrninjstrative monetary penalty that Wachovia shall pay 

19 pu unnt to this Order. 

o ateJ this ~ day of rrp;vY) ,2009. 

2 

2 

24 

14 



2 

3 

4 

5 

6 

7 

9 

10 

II 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

Title: / 

7 
Wa hovia apital larkets, LLe 

BY~ 
Title: ----=6v1==------.-;.P _ _ 

SUBSCRlB ·D AND SWORN TO before me thi.:26 ~Y o~}C-iL .2009. 

My comrni ion expires: 


